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Nebraska Revised Statutes Sections 21-1901 to 21-19,177 shall be known 
and may be cited as the Nebraska Nonprofit Corporation Act. 
 
Following are selected statutes governing foreign Nonprofit 
Corporations. 
 
Section 21-1903 Filing requirements. 
(a) A document must satisfy the requirements of this section, and of any other section that 
adds to or varies these requirements, to be entitled to filing by the Secretary of State. 
(b) The Nebraska Nonprofit Corporation Act must require or permit filing the document 
in the office of the Secretary of State. 
(c) The document must contain the information required by the act. It may contain other 
information as well. 
(d) The document must be typewritten or printed. 
(e) The document must be in the English language. However, a corporate name need not 
be in English if written in English letters or Arabic or Roman numerals, and the 
certificate of existence required of foreign corporations need not be in English if 
accompanied by a reasonably authenticated English translation. 
(f) The document must be executed: 
(1) By the presiding officer of its board of directors of a domestic or foreign corporation, 
by its president, or by another of its officers; 
(2) If directors have not been selected or the corporation has not been formed, by an 
incorporator; or 
(3) If the corporation is in the hands of a receiver, trustee, or other court-appointed 
fiduciary, by that fiduciary. 
(g) The person executing a document shall sign it and state beneath or opposite the 
signature his or her name and the capacity in which he or she signs. The document may, 
but need not, contain: 
(1) The corporate seal; 
(2) An attestation by the secretary or an assistant secretary; or 
(3) An acknowledgment, verification, or proof. 
(h) If the Secretary of State has prescribed a mandatory form for a document under 
section 21-1904, the document must be in or on the prescribed form. 
(i) The document must be delivered to the office of the Secretary of State for filing and 
must be accompanied by one exact or conformed copy (except as provided in sections 21-
1936 and 21-19,154), the correct filing fee, and any tax, license fee, or penalty required 
by the Nonprofit Corporation Act or other law. 
 
 
 



Section 21-1905 Fees. 
(a)The Secretary of State shall collect the following fees when the documents described 
in this subsection are delivered for filing: 

 
 
 

 Document  Fee 
(1) (i) Articles of incorporation or (ii)   
 documents relating to domestication $10.00 
(2) Application for use of indistinguishable name $25.00 
(3) Application for reserved name $25.00 
(4) Notice of transfer of reserved name $25.00 
(5) Application for registered name $25.00 
(6) Application for renewal of registered name $25.00 
(7) Corporation's statement of change of registered   
 agent or registered office or both $5.00 
(8) Agent's statement of change of registered  
 office for each affected corporation  
 (not to exceed a total of $1,000) $25.00 
(9) Agent's statement of resignation no fee 
(10) Amendment of articles of incorporation $5.00 
(11) Restatement of articles of incorporation with amendments $5.00 
(12) Articles of merger $5.00 
(13) Articles of dissolution $5.00 
(14) Articles of revocation of dissolution $5.00 
(15) Certificate of administrative dissolution no fee 
(16) Application for reinstatement following  
 administrative dissolution $5.00 
(17) Certificate of reinstatement no fee 
(18) Certificate of judicial dissolution no fee 
(19) Certificate of authority $10.00 
(20) Application for amended certificate of authority $5.00 
(21) Application for certificate of withdrawal $5.00 
(22) Certificate of revocation of no fee 
 authority to transact business  
(23) Biennial report $20.00 
(24) Articles of correction $5.00 
(25) Application for certificate of good standing $10.00 



(26) Any other document required or permitted to   
 be filed by the Nebraska Nonprofit Corporation Act $5.00 
 (i) Amendments $5.00 
 (ii) Mergers $5.00 

(b) The Secretary of State shall collect a recording fee of five dollars per page in addition 
to the fees set forth in subsection (a) of this section. 
(c) The Secretary of State shall collect the following fees for copying and certifying the 
copy of any filed document relating to a domestic or foreign corporation: 
   (1) $1.00 per page; and 
   (2) $10.00 for the certificate. 
(d) All fees set forth in this section shall be collected by the Secretary of State and 
remitted to the State Treasurer and credited two-thirds to the General Fund and one-third 
to the Corporation Cash Fund. 

Section 21-19,146 Foreign corporation; authority to transact business required. 
(a) A foreign corporation may not transact business in this state until it obtains a 
certificate of authority from the Secretary of State. 
(b) The following activities, among others, do not constitute transacting business within 
the meaning of subsection (a) of this section: 
(1) Maintaining, defending, or settling any proceeding; 
(2) Holding meetings of the board of directors or members or carrying on other activities 
concerning internal corporate affairs; 
(3) Maintaining bank accounts; 
(4) Maintaining offices or agencies for the transfer, exchange, and registration of 
memberships or securities or maintaining trustees or depositaries with respect to those 
securities; 
(5) Selling through independent contractors; 
(6) Soliciting or obtaining orders, whether by mail or through employees or agents or 
otherwise, if the orders require acceptance outside this state before they become 
contracts; 
(7) Creating or acquiring indebtedness, mortgages, and security interests in real or 
personal property; 
(8) Securing or collecting debts or enforcing mortgages and security interests in property 
securing the debts; 
(9) Owning, without more, real or personal property; 
(10) Conducting an isolated transaction which is completed within thirty days and which 
is not one in the course of repeated transactions of a like nature; or 
(11) Transacting business in interstate commerce. 
(c) The list of activities in subsection (b) of this section is not exhaustive. 
 
Section 21-19,147 Foreign corporation; transacting business without authority; 
consequences; civil penalty. 
(a) A foreign corporation transacting business in this state without a certificate of 
authority may not maintain a proceeding in any court in this state until it obtains a 



certificate of authority. 
(b) The successor to a foreign corporation that transacted business in this state without a 
certificate of authority and the assignee of a cause of action arising out of that business 
may not maintain a proceeding on that cause of action in any court in this state until the 
foreign corporation or its successor obtains a certificate of authority. 
(c) A court may stay a proceeding commenced by a foreign corporation, its successor, or 
assignee until it determines whether the foreign corporation or its successor requires a 
certificate of authority. If it so determines, the court may further stay the proceeding until 
the foreign corporation or its successor obtains the certificate. 
(d) A foreign corporation is liable for a civil penalty of five hundred dollars for each day, 
but not to exceed a total of ten thousand dollars for each year, it transacts business in this 
state without a certificate of authority. The Attorney General may collect all penalties due 
under this subsection. All civil penalties collected under this subsection shall be remitted 
by the Attorney General for credit to the permanent school fund. 
(e) Notwithstanding subsections (a) and (b) of this section, the failure of a foreign 
corporation to obtain a certificate of authority does not impair the validity of its corporate 
acts or prevent it from defending any proceeding in this state. 
 
Section 21-19,148 Foreign corporation; application for certificate of authority. 
(a) A foreign corporation may apply for a certificate of authority to transact business in 
this state by delivering an application to the Secretary of State. The application must set 
forth: 
(1) The name of the foreign corporation or, if its name is unavailable for use in this state, 
a corporate name that satisfies the requirements of section 21-19,151; 
(2) The name of the state or country under whose law it is incorporated; 
(3) The date of incorporation and period of duration; 
(4) The street address of its principal office; 
(5) The street address of its registered office in this state and the name of its registered 
agent at that office; 
(6) The names and street addresses of its current directors and officers; 
(7) Whether the foreign corporation has members; and 
(8) Whether the corporation, if it had been incorporated in this state, would be a public 
benefit, mutual benefit, or religious corporation. 
(b) The foreign corporation shall deliver with the completed application a certificate of 
existence (or a document of similar import) duly authenticated by the Secretary of State 
or other official having custody of corporate records in the state or country under whose 
law it is incorporated. Such certificate or document shall not bear a date of more than 
sixty days prior to the date the application is filed in this state. 
 
Section 21-19,150 Foreign corporation; effect of certificate of authority. 
(a) A certificate of authority authorizes the foreign corporation to which it is issued to 
transact business in this state subject, however, to the right of the state to revoke the 
certificate as provided in the Nebraska Nonprofit Corporation Act. 
(b) A foreign corporation with a valid certificate of authority has the same rights and 
enjoys the same privileges as a domestic corporation of like character. A foreign 
corporation is also, except as otherwise provided by the act, subject to the same duties, 



restrictions, penalties, and liabilities now or later imposed on a domestic corporation of 
like character. 
(c) The act does not authorize this state to regulate the organization or internal affairs of a 
foreign corporation authorized to transact business in this state. 
 
Section 21-19,151 Foreign corporation; corporate name. 
(a) If the corporate name of a foreign corporation does not satisfy the requirements of 
section 21-1931, the foreign corporation, to obtain or maintain a certificate of authority to 
transact business in this state, may use a fictitious name to transact business in this state if 
its real name is unavailable and it delivers to the Secretary of State for filing a copy of the 
resolution of its board of directors, certified by its secretary, adopting the fictitious name. 
(b) Except as authorized by subsections (c) and (d) of this section, the corporate name 
(including a fictitious name) of a foreign corporation shall not be the same as or 
deceptively similar to, upon the records of the Secretary of State, any of the names 
referenced in subdivisions (b)(1) through (5) of this section: 
(1) The corporate name of a nonprofit or business corporation incorporated or authorized 
to transact business in this state; 
(2) A corporate name reserved or registered under section 21-1932, 21-1933, 21-2029, or 
21-2030; 
(3) The fictitious name of another foreign business or nonprofit corporation authorized to 
transact business in this state; 
(4) A trade name registered in this state pursuant to sections 87-208 to 87-220; and 
(5) Any other business entity name registered or filed with the Secretary of State pursuant 
to Nebraska law. 
(c) A foreign corporation may apply to the Secretary of State for authorization to use in 
this state the name of another corporation or business entity (incorporated or authorized 
to transact business in this state) that is deceptively similar to, upon the records of the 
Secretary of State, the name applied for. The Secretary of State shall authorize use of the 
name applied for if: 
(1) The other corporation or business entity consents in writing to the use; or 
(2) The applying corporation delivers to the Secretary of State a certified copy of a final 
judgment of a court of competent jurisdiction establishing its right to use the name 
applied for in this state. 
(d) A foreign corporation may use in this state the name (including the fictitious name) of 
another domestic or foreign business or nonprofit corporation or business entity that is 
used in this state if the other corporation or business entity is incorporated or authorized 
to transact business in this state and the foreign corporation: 
(1) Has merged with the other corporation or business entity; 
(2) Has been formed by a reorganization of the other corporation or business entity; or 
(3) Has acquired all or substantially all of the assets, including the name, of the other 
corporation or business entity. 
(e) If a foreign corporation authorized to transact business in this state changes its 
corporate name to one that does not satisfy the requirements of section 21-1931, it shall 
not transact business in this state under the changed name until it adopts a name 
satisfying the requirements of section 21-1931 and obtains an amended certificate of 
authority under section 21-19,149. 



 
 
 
21-19,152.   Foreign corporation; registered office; registered agent.  
Each foreign corporation authorized to transact business in this state must continuously 
maintain in this state: 
(1) A registered office with the same address as that of its registered agent; and 
(2) A registered agent, who may be: 
(i) An individual who resides in this state and whose office is identical with the registered 
office; 
(ii) A domestic business or nonprofit corporation whose office is identical with the 
registered office; or 
(iii) A foreign business or nonprofit corporation authorized to transact business in this 
state whose office is identical with the registered office. 
 
21-19,153.   Foreign corporation; change of registered office or registered agent.  
(a) A foreign corporation authorized to transact business in this state may change its 
registered office or registered agent by delivering to the Secretary of State for filing a 
statement of change that sets forth: 
(1) Its name; 
(2) The street address of its current registered office; 
(3) If the current registered office is to be changed, the street address of its new registered 
office; 
(4) The name of its current registered agent; 
(5) If the current registered agent is to be changed, the name of its new registered agent 
and the new agent's written consent (either on the statement or attached to it) to the 
appointment; and 
(6) That after the change or changes are made, the street addresses of its registered office 
and the office of its registered agent will be identical. 
(b) If a registered agent changes the street address of its business office, the agent may 
change the address of the registered office of any foreign corporation for which the agent 
is the registered agent by notifying the corporation in writing of the change and signing 
(either manually or in facsimile) and delivering to the Secretary of State for filing a 
statement of change that complies with the requirements of subsection (a) of this section 
and recites that the corporation has been notified of the change. 
 
21-19,154.   Foreign corporation; resignation of registered agent.  
(a) The registered agent of a foreign corporation may resign as agent by signing and 
delivering to the Secretary of State for filing the original and two exact or conformed 
copies of a statement of resignation. The statement of resignation may include a 
statement that the registered office is also discontinued. 
(b) After filing the statement, the Secretary of State shall attach the filing receipt to one 
copy and mail the copy and receipt to the registered office if not discontinued. The 
Secretary of State shall mail the other copy to the foreign corporation at its principal 
office address shown in its most recent biennial report. 
(c) The agency is terminated, and the registered office discontinued if so provided, on the 
thirty-first day after the date on which the statement was filed. 



 
 
21-19,156.   Foreign corporation; withdrawal.  
(a) A foreign corporation authorized to transact business in this state may not withdraw 
from this state until it obtains a certificate of withdrawal from the Secretary of State. 
(b) A foreign corporation authorized to transact business in this state may apply for a 
certificate of withdrawal by delivering an application to the Secretary of State for filing. 
The application must set forth: 
(1) The name of the foreign corporation and the name of the state or country under whose 
law it is incorporated; 
(2) That it is not transacting business in this state and that it surrenders its authority to 
transact business in this state; 
(3) That it revokes the authority of its registered agent to accept service on its behalf and 
consents that service of process in any proceeding based on a cause of action arising 
during the time it was authorized to do business in this state may thereafter be made on 
such corporation outside this state; and 
(4) A mailing address at which process against the corporation may be served. 
 
21-19,172.   Biennial report; contents.  
(a) Commencing in 1999 and each odd-numbered year thereafter, each domestic 
corporation, and each foreign corporation authorized to transact business in this state, 
shall deliver to the Secretary of State a biennial report on a form prescribed and furnished 
by the Secretary of State that sets forth: 
(1) The name of the corporation and the state or country under whose law it is 
incorporated; 
(2) The street address of its registered office and the name of its registered agent at the 
office in this state; 
(3) The street address of its principal office; 
(4) The names and business or residence addresses of its directors and principal officers; 
(5) A brief description of the nature of its activities; 
(6) Whether or not it has members; 
(7) If it is a domestic corporation, whether it is a public benefit, mutual benefit, or 
religious corporation; and 
(8) If it is a foreign corporation, whether it would be a public benefit, mutual benefit, or 
religious corporation had it been incorporated in this state. 
(b) The information in the biennial report must be current on the date the biennial report 
is executed on behalf of the corporation. 
(c) The first biennial report must be delivered to the Secretary of State between January 1 
and April 1 of the odd-numbered year following the calendar year in which a domestic 
corporation was incorporated or a foreign corporation was authorized to transact 
business. Subsequent biennial reports must be delivered to the Secretary of State between 
January 1 and April 1 of the following odd-numbered years. For purposes of the 
Nebraska Nonprofit Corporation Act, the biennial report is due on April 1 of the odd-
numbered year in which it must be delivered to the Secretary of State as required by this 
section. 



(d) If a biennial report does not contain the information required by this section, the 
Secretary of State shall promptly notify the reporting domestic or foreign corporation in 
writing and return the report to it for correction. If the report is corrected to contain the 
information required by this section and delivered to the Secretary of State within thirty 
days after the effective date of notice, it is deemed to be timely filed. 
(e) Upon the delivery of the biennial report as provided in this section, the Secretary of 
State shall charge and collect a fee as prescribed in section 21-1905. For purposes of the 
Nebraska Nonprofit Corporation Act, the fee is due on April 1 of the odd-numbered year 
in which the biennial report must be delivered to the Secretary of State as required by this 
section. 
(f) Biennial reports shall be filed in 1997 pursuant to sections 21-1981 and 21-1982 
(Reissue 1991) as if such sections had not been repealed by Laws 1996, LB 681. Fees, 
including penalties, due or delinquent prior to 1999 shall be paid pursuant to section 21-
1982 (Reissue 1991) as if such section had not been repealed by Laws 1996, LB 681. 
 


